
VII. Entire Asreement. 

The MSA as amended (including the documents referred to herein) constitutes the full and 
entire understanding and agreement between the Parties with regard to the subjects of the MSA 
as amended and supersedes any prior understandings, agreements, or representations by or 
between the Parties, written or oral, to the extent they relate in any way to the subjects of the 
MSA as amended. 

The Parties intending to be legally bound have executed this Amendment as of the dates set 
forth below, in multiple counterparts, each of which is deemed an original, but all of which shall 
constitute one and the same instrument. 

McLeodUSA Telecommunications 
Services, Inc. 

Qwest Corporation 

Signature Signature 

L.T. Christensen 
Name PrintediTyped Name Printednyped 

Director- ICNMSA Aoreements 
Title Title 

Date Date 

April 27. 2006rccalMcLeod,JSA hE 
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SERVICE EXHIBIT 2- QWEST PLATFORM PLUSTM SERVICE -OMAHA FORBEARANCE ORDER 

General 

WHEREAS both CLEC and awest acknowledge that the Federal 3.2 The Loop rate stability adjustment remedies provided in the 
Communications Commission ('FCC') promulgated new rules and 
regulations pertaining to, among other things, the avaiiability of 
Unbundled Network Element ('LINE) Loops pursuant to Section 
251(c)(3) of the Telecommunications Act of 1996 (the "Act') in its 
Reporl and 0rder:Pelition of Owest Corporation for Forbearance 
Pursuant lo 47 U.S.C. $ 1601~) in lhe Omaha Metropolitan Slatisticai 
Area, FCC 05-170, WC Docket No. 04-223. (effective September 16, 
2005) ("OFO); and 

WHEREAS the LOOP element of awest Platform plusTM (aPPTM) 
sewice was previously and ubiquitously provided pursuant to the rates, 
terms and conditions of CLECs inlerconnection Agreement ("ICA); 
and 

WHEREAS the parties have contemporaneously entered into an ICA 
Amendment which removed terms, conditions, and rates for Loop 
elements in the nine identified Omaha Nebraska Wire Centers: and 

WHEREAS CLEC desires to install new andior retain existing (QPPTM) 
sewices purchased under the terms, conditions, and rates of this 
Master Sewices Agreement ("MSA), and 

WHEREAS awest elects to continue offering awTM services, 
includin the Loop eiement. technicaliy and functionally equivalent to 
the QPP services that were previously available in these certain Wire 
Centers: and 

WHEREAS Owest and CLEC agree that all terms, conditions. and 
rates of this MSA and Exhibits continue to govern purchases of QPPTM 
services except as specifically provided herein: 

Now, therefore. in consideration of the terms and conditions contained 
herein. CLEC and Owest hereby mutually agree as foilows: 

QPPTM MSA Exhibit 1 do not apply to this Service Exhibit. 

9, 

1 .o 

2.0 

2.1 

2.2 

3.0 

3.1 

Scope 
This Service Exhibit applies only to QPPTM services 
purchased in the fallowng nine Omaha Nebraska h'ire 
Centers: Omaha Douglas, Omaha lzard Street. Omaha 90th 
Street, Omaha Fort Street, Omaha Fowler Street. Omaha 0 
Street, Omaha 78th Street, Omaha 135th Street, and 
Omaha 156th Street. 

Combination of QPPTM Network Elements 

in the above listed Nebraska Wire Centers, the DSO Loop 
element of QPPTM shall be provided by Owest under thls 
Amendment and in combination with the Local Switching and 
Shared Transport eiements. 

A 2-wire Imp will be combined with the foliowing QPPTM 
service types: QPPrM Business: WPT" Centrex (including 
Centrex 21, and Centrex Plus), OPPTM ISDN BRI; OPP" 
PAL: QPPTM PBX Analog non-DID and 1-Way DID Trunks, 
and: QPPTM Residential. 

A 4 wire loop wili be combined with the following QPP'" 
service type; QPPTM PBX Analog 2-Way DID Trunks. 

Rates and Charges 

All Loop rates and charges are provided in the Exhibit A 
Rate Sheet. 

McLeodiNE 
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EXHIBIT B 
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From: Coffin, Kristi 
Sent: Thursday, May 17,2007 2:04 PM 
To: 'sherry.krewett@mcleodusa.com' 
Cc: Dea, Steve; Interconnection Agreements 
Subject: Qwest - McLeod- OF0,Comm DSO, TRRO and QPP agreement for signature - NE 

Sherry Krewett. Vendor/Contract Manager 
McLeodUSA Telecom 
First Place Tower 
15 E. 5th St., Ste. 1500 
Tulsa, Oklahoma 74103 
91 8.41 9.3496 (office) 
email: sherrv.krewett@mcleodusa.com 

Dear Sherry Krewett : 

At the request of Larry Christensen (Qwest Wholesale Director), attached is a 
transmittal letter, and for signature, are the following documents between Qwest 
Corporation and McLeodUSA Telecom for the State of Nebraska: 

1) 
(one document) 

2) 

3) 
documents) 

4) Amendment to the Qwest MSA for Qwest Platform Plus ServiceTM Service (three documents) 

Please print out three (3) signature pages of each agreement, sign, date and 
return all three (3) copies of the signature pages only to Mr. Steve Dea at the 
following address: 

Mr. Steve Dea 
Interconnection Manager 
Qwest Corporation 
1801 California Street, Suite 2410 
Denver, Colorado 80202 

303-965-3527 (fax) 
steve.dea@awest.com 

Omaha Forbearance Order Amendment to the Interconnection Agreement - 

Commercial DSO Loop Agreement - (three documents) 

TRO-TRRO Amendment to the Interconnection Agreement - (two 

303-965-3029 



Upon execution by Qwest, one fully executed original will be returned to you, 
Qwest will retain one, and the third will be filed with the appropriate State 
Commission. 

Should Qwest not receive the executed Amendment by June 17,2007, Qwest 
will be left with no option but to initiate applicable dispute resolution procedures. 

Please contact Steve Dea at 303-965-3029 should you have questions. 

Thank you, 

lt;.l;rt/' z eob6;;, 
Qwest Legal Depariment/CD&S 
I801 California, Suite 900 
Denver, CO 80202 
phone - 303-383-6490 
fax - 303-295-6973, 



_e"- 
(' n A. 

Q w e s t  
Larry Christensen 
Director - Interconnection Agreements 
1801 California Street, Room 2430 
Denver, CO 80202 
303-896-4686 
larry.christensen@qwest.com 

- 
Spirif of Service 

May 17,2007 

Sherry Krewett, Vendor/Contract Manager 
McLeodUSA Telecom 
First Place Tower 
15 E. 5th St., Ste. 1500 
Tulsa, Oklahoma 74103 
91 8.4 1 9.3496 (office) 
email: sherrv.krewetthmcleodusa.com 

Dear Ms. Krewett, 

Attached for your company's review and execution, pursuant to the terms and conditions of your 
current Interconnection Agreement ("ICA) addressing changes in law, are amendments that 
incorporate the FCC's Omaha Forbearance Order ("OFO"), the TROiTRRO Amendment into the 
ICA and an amendment to the QPP Agreement. In addition, Qwest has included a Qwest 
Commercial DSO Loop agreement to execute since these UNE DSO services are no longer 
offered in nine Omaha Wire Centers as part of the ICA.. As you are undoubtedly aware, this is 
not the first transmittal of these documents to your company. However, Qwest did not push 
execution of these documents due to the appeal of the OF0  by certain CLECs. Now, given the 
U.S. Court of Appeals for the D.C. Circuit's rejection of CLEC challenges to the OF0 in Qwest 
Corp. v. FCC in late March of this year, and given the FCC's mandate that CLECs must not only 
modify their ICAs (including completing any change of law process) but also transition facilities 
covered by its forbearance ruling within six months of the effective date of its Order to alternative 
service arrangements (a deadline which your company has missed by over a year), there is no 
basis for any further delay in the execution of these documents [See, Omaha Forbearance Order, 
7 741. Therefore, if Qwest does not receive executed originals of the attached documents within 
thirty (30) days, Qwest will be left with no option but to initiate applicable dispute resolution 
procedures. 

Attached for your signature are amendments that incorporate the FCC's Omaha Forbearance 
Order ("OFO), the TRO/TRRO Amendment, an amendment to the QPP Agreement and the 
Qwest Commercial DSO Loop as referenced above. Please print out one copy of each document 
for your files and three (3) copies of the signature pages only from each document. Sign and 
return all three signature pages of each document to Steve Dea at the address shown below: 

Mr. Steve Dea, Manager 
Qwest Corporation 
1801 California Street, Suite 2410 
Denver, CO 80202 
303-965-3029 

Upon execution by Qwest, one executed signature page of each document will be returned to 
you, Qwest will retain one of each fully executed document and one of each fully executed 
document will be filed with the Nebraska Public Service Commission, as required 

Sincerely, 
Larry Christensen 



Omaha Forbearance Order Amendment 
to  the Interconnection Agreement between 

Qwest Corporation 
and 

McLeodUSA Telecommunications Services, Inc. 
for the State of Nebraska 

This is an Amendment ("Amendment") to incorporate the determinations of the FCC Omaha 
Forbearance Order into the Interconnection Agreement between Qwest Corporation ("Qwest"), 
formerly known as U S WEST Communications, Inc., a Colorado corporation, and McLeodUSA 
Telecommunications Services, Inc. ("CLEC). CLEC and Qwest shall be known jointly as the 
"Parties". 

RECITALS 

WHEREAS, CLEC and Qwest entered into an Interconnection Agreement (such Interconnection 
Agreement, as amended to date, being referred to herein as the "Agreement") for services in the 
state of Nebraska which was approved by the Nebraska Public Service Commission 
("Commission") on April 14, 1999; and 

WHEREAS, the Federal Communications Commission ("FCC") promulgated new rules and 
regulations pertaining to, among other things, the availability of unbundled network elements 
("UNEs") pursuant to Section 251(c)(3) of the Telecommunications Act of 1996 (the "Act") in its 
Memorandum Opinion and Order on the Petition of Qwest Corporation for Forbearance 
Pursuant to 47 U.S.C. § 160(c) in the Omaha Metropolitan Statistical Area, FCC 05-170, WC 
Docket No. 04-223, (effective September 16, 2005) ("OFO"); and 

WHEREAS, the OFO, materially modifies Qwest's obligations under the Act with respect to, 
among other things, Qwest's requirement to offer certain UNEs in certain wire centers in 
Omaha, Nebraska; and 

WHEREAS, the Parties wish to amend the Agreement to comply with this Decision hereby 
agree to do so under the terms and conditions contained herein. 

AGREEMENT 

NOW THEREFORE, in consideration of the mutual terms, covenants and conditions contained 
in this Amendment and other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the Parties agree as follows: 

1. Amendment Terms. 

To the extent applicable, the Agreement is hereby amended by changing or adding terms and 
conditions for certain UNEs as set forth in Attachment 1 to this Amendment, attached hereto 
and incorporated herein by this reference. 

11. Limitations. 

Nothing in this Amendment shall be deemed an admission by Qwest or CLEC concerning the 
interpretation or effect of the OFO, nor rules, regulations, interpretations, and appeals thereof, 
including but not limited to state rules, regulations, and laws as they may be issued or 
promulgated regarding the same. Nothing in this Amendment shall preclude or estop Qwest or 
CLEC from taking any position in any forum concerning the proper interpretation or effect of 
OF0 or concerning whether the OF0 should be changed, vacated, dismissed, stayed or 
modified. 

May 17. 2007/kcd/McLeodUSA/NE 
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111. Conflicts. 

In the event of a conflict between this Amendment and the terms and conditions of the 
Agreement, this Amendment shall control, provided, however, that the fact that a term or 
provision appears in this Amendment but not in the Agreement shall not be interpreted as, or 
deemed a grounds for finding, a conflict for purposes of this Section 111. 

IV. Scope. 

This Amendment shall amend, modify and revise the Agreement only to the extent the UNEs 
listed in Attachment 1 are included in the Agreement and, except to the extent set forth in 
Section I and Section II of this Amendment, the terms and provisions of the Agreement shall 
remain in full force and effect after the execution date. 

V. Effective Date. 

This Amendment shall be deemed effective upon approval by the Commission, except where 
the change of law provision in CLEC's Interconnection Agreement specifies a different effective 
date. The Parties agree to implement the provisions of this Amendment upon execution 
("execution date"). 

VI. Further Amendments. 

The provisions of this Amendment, including the provisions of this sentence, may not be 
amended, modified or supplemented, and waivers or consents to departures from the provisions 
of this Amendment may not be given without the written consent thereto by both Parties' 
authorized representative. No waiver by any Party of any default, misrepresentation, or breach 
of warranty or covenant hereunder, whether intentional or not, will be deemed to extend to any 
prior or subsequent default, misrepresentation, or breach of warranty or covenant hereunder or 
affect in any way any rights arising by virtue of any prior or subsequent such occurrence. 

VII. Entire Aqreement. 

The Agreement as amended (including the documents referred to herein) constitutes the full 
and entire understanding and agreement between the Parties with regard to the subjects of the 
Agreement as amended and supersedes any prior understandings, agreements, or 
representations by or between the Parties, written or oral, to the extent they relate in any way to 
the subjects of the Agreement as amended. 

The Parties intending to be legally bound have executed this Amendment as of the dates set 
forth below, in multiple counterparts, each of which is deemed an original, but all of which shall 
constitute one and the same instrument. 

McLeodUSA Telecommunications 
Services, Inc. 

Qwest Corporation 

Signature Signature 

L.T. Christensen 
Name Printednyped Name Printedmyped 

Director- Interconnection Aqreements 
Title Title 

Date Date 

May 17.2007/kcd/McLeodUSA/NE 
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ATTACHMENT 1 

1.0 Unbundled Network Element (UNE) Forbearance 

1.1 Pursuant to the Omaha Forbearance Order (OFO). Qwest is no longer required 
to, and will not provide UNE access according to section 251(c)(3) of the 
Telecommunications Act of 1996 in the nine Wire Centers located in Omaha, Nebraska 
as set forth in Section 1.2 below. DSO loops 
including FTTH-FTTC, DSI and DS3 loops, including Sub-loops and Network Interface 
Devices, and dedicated transport network elements, including dark fiber. 

1.2 As of the Execution Date of this Amendment CLEC shall not order, and Qwest 
will not provide, access to UNEs identified in Section 1 .I pursuant to Section 251 of the 
Act in the following Wire Centers: Omaha Douglas, Omaha lzard Street, Omaha 90th 
Street, Omaha Fort Street, Omaha Fowler Street, Omaha 0 Street, Omaha 78th Street, 
Omaha 135th Street, and Omaha 156th Street ("Forbearance Wire Centers"). Qwest 
shall provide unbundled DSI transport if a Wire Center at either end of a requested 
Route is not a Tier 1 or Forbearance Wire Center, or if neither Wire Center is a Tier 1 or 
Forbearance Wire Center. Qwest shall provide unbundled DS3 or dark fiber transport if 
a Wire Center on either end of a requested Route is a Tier 3 Wire Center that is not a 
Forbearance Wire Center. 

1.3 Conversion 

1.3.1 Conversion period for embedded base of DSO, DSI and DS3 
Unbundled Loops. CLEC will convert its DSO, DSI ,  and DS3 Unbundled 
Loops (embedded customer base) where the loop is provided in the 
Forbearance Wire Centers, to an alternative arrangement within ninety 
(90) calendar days after the execution date of this Amendment. CLEC 
will pay all applicable nonrecurring charges associated with each 
conversion. 

1.3.2 Conversion period for DSO, DSI  and DS3 UDITs. CLEC will 
convert any UDIT facilities. where those facilities are not in compliance 
with Section 1.2, within ninety (90) calendar days after the execution date 
of this Amendment. CLEC will pay all applicable nonrecurring charges 
associated with each conversion. 

1.3.3 Enhanced Extended Loop (EEL) -- The terms and conditions of 
Section 1.3.1 and 1.3.2 shall apply. 

1.3.4 Conversion period for dark fiber (UDF). CLEC will convert its 
UDF, where the UDF is not in compliance with Section 1.2, to an alternate 
arrangement within one hundred eighty (180) calendar days after the 
execution date of this Amendment. CLEC will pay all applicable 
nonrecurring charges associated with any alternative arrangement. 
Qwest account representatives will work with CLEC on a plan to identify 
impacted UDF and to convert any existing UDF facilities to other 
alternative Qwest products or services, if CLEC so desires. 

The following UNEs are impacted: 

1.4 Failure 40 Convert 

1.4.1 DSO Unbundled Loop If CLEC does not convert any or all 
of its impacted DSO Unbundled Loops within the prescribed conversion 
period, all remaining DSO Unbundled Loops will be billed at a premium 

May 17,20071kcdiMcLeodUSAINE 
OF0 Amendment lo CDS-9901284044 3 



ATTACHMENT 1 

rate equal to the rate of the Commercial DSO Loop Facility. The billing 
will be based on the number of working circuits on the last working day of 
each month and the rate difference will appear as a separate element on 
the CLEC bill at the summary level. 

1.4.2 DSI and DS3 Unbundled Loop and UDlT If CLEC does not 
convert any or all of its impacted DSI  and DS3 loop andlor transport 
circuits within the prescribed conversion period, Qwest will convert the 
facilities to month to month service arrangements in Qwest's Special 
Access Tariff. 

1.4.3 If CLEC does not convert any or all non- 
compliant dark fiber to alternative service arrangements, Qwest will, or 
maintains the right to, begin the disconnection process of CLEC dark 
fiber. 

1.5 Effective Bill Date - Regardless of the effective date of this amendment, the 
effective billing date for rate changes associated with the embedded base of forborne 
UNEs is March 17, 2006, the effective date as ordered by the FCC in the Omaha 
Forbearance Order. 

Darkfiber 

May I7,2007/kcd/McLeodUSA/NE 
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QWEST MASTER SERVICES AGREEMENT 

This Master Services Agreement, together with this signature page, the general terms and conditions, and Service Exhibits 
attached hereto (collectively the 'Agreement") is between Qwest Corporation ("Qwest") and McLeodUSA 
Telecommunications Services, Inc. ("CLEC"), (each identified for purposes of this Agreement in the signature blocks 
below, and referred lo  separately as a "Party" or collectively as the 'Parties"). This Agreement may be executed in 
counterparts. The undersigned Parties have read and agree to the terms and conditions set forth in the Agreement. 

Qwest Corporation: McLeodUSA Telecommunications Services, Inc.: 

By: By: 

Name: L. T. Christensen Name: 

Title: Director - Whoiesale Markets Title: 

Date: Date: 

NOTICE INFORMATION: All written notices required under the Agreement shall be sent lo  the following: 

Qwest Corporation Wi th COW to: 
Director - Interconnection Agreements 
I801 California Street, 24Ih Floor 
Denver. CO 80202 1801 California Street, Floor 

Qwest Law Department 
Attn: Corporate Counsel, Interconnection 

Phone: 303-965-3029 
Fax: 303-896-7077 

Denver, CO 80202 

E-mail: intaareel@awest.com 

CLEC 
McLeodUSA Telecommunications Services, Inc 
Attention Julia Redman-Carter. Manager Interconnection 
6400 C Street SW, Box3177 
Cedar Rapids, Iowa 52406 
Phone: 319-790-2250 
Fax 
E-mail : jredman-carter@mcleodusa.com 

APPLICABLE SERVICES: APPLiCABLE STATES: 

Owes1 agrees to provide and CLEC intends to purchase the Services Qwest agrees to provide and CLEC intends lo purchase Qwesf 
indicated below pursuant to the terms and wnditions of this Agreement, Commercial DSO Loop Facility in the states indicated below by CLEC's 
including the following attached Service Exhibits: signatory initialing (or an X") on the applicable blanks: 

2 Exhibit 1 - Qwesl Commercial DSO Loop Facility Nebraska 

May 16, 2Q07lkcdlMcleodUSA Telecarnmunications Services, tnc./NEICDS-060427-0004 
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QWEST MASTER SERVICES AGREEMENT 

GENERAL TERMS AND CONDITIONS 

1. Definitions. Capitalized terms used herein are defined in 
Addendum 1 

2 Effective Date s Ay~eemem was oecome effen \ e  
..rxm i r e  a!ts ~ ~ c L ~ * . u . I  C Z ! ~  0, me F3r es E'fec ve Dale 

3. This Agreement will continue on a month to month 
basis unless terminated by either Party on ninety (90) calendar days 
prior written notice, 

4 p g  
Oocurnenls, Chanqe ot Law. Ellqibilltv tor Services under thls 
Aweement Non-A~[rlicabilftv of Chanqe Manaqement Process 

4.1 
provided in Qwest's incumbent LEC service territory in Nebraska, 

4.2 Each of the Services shall be provided pursuant to the terms 
and conditions of this Agreement. In the event of a conflict between 
the terms of any Service Exhibit attached hereto and these General 
Terms and Conditions, the Service Exhibit shall control. The terms of 
this Agreement. including any Annex or Service Exhibit, shall 
supersede any inconsistent terms and conditions contained in an 
Order Form. CLEC acknowledges and agrees that the Services shall 
be offered by Qwest pursuant to this Agreement and are subject to (i) 
compliance with all appiicabie iaws and regulations: and (ii) obtaining 
any domestic or foreign approvals and authorizations required or 
advisabie. 

4.3 The provisions in this Agreement are intended to be in 
compliance with and based on the existing state of the law, rules, 
regulations and interpretations thereof, including but not limited to 
Federal rules, regulations. and laws as of the Effective Date ('Existing 
Ruies"). Nothing in this Agreement shall be deemed an admission by 
Qwest or CLEC concerning the interpretation or effect of the Existing 
Rules or an admission by Qwest or CLEC that the Existing Rules 
should not be changed, vacated, dismissed, stayed or modified. 
Nothing in this Agreement shali preclude or stop Qwest or CLEC from 
taking any position in any forum concerning the proper interpretation or 
effect of the Existing Rules or concerning whether the Existing Rules 
shouid be changed, vacated, dismissed, stayed or modified. 

4.4 if a charige in iaw. rule, or regulation materially impairs a 
Party's ability to perform or obtain a benefit under this Agreement, both 
Parties agree to negotiate in good faith such changes as may be 
necessary to address such material impairment. 

4.5 To receive services under this Agreement, CLEC must be a 
certified CLEC under applicable state rules. CLEC may not purchase 
or utilize services covered under this Agreement for its own 
aaminisfrailve use or for fhe use by an Amliale. 

4.6 Except as othewise provided in this Agreement, the parties 
agree that services provided under this Agreement are not subject to 
the QweSt Wholesaie Change Management Process ('CMP"), Qwest's 
Performance indicators (PID). Performance Assurance Plan (PAP), or 
any other wholesale service quality standards, liquidated damages, 
and remedies. Except as otherwise provided, CLEC hereby waives any 
rights it may have under the PIE, PAP and all other wholesale service 
quality standards, liquidated damages, and remedies with respect to 
SeNiCes Provided pursuant to this Agreement. CLEC prowsed 
changes to Commercial offerings attributes and process 
enhancements will be communicated through the standard account 
interfaces. Change requests common to shared systems and 
Processes subject to CMP will continue Io be addressed via the CMP 
procedures. 

The services described in this Agreement will oniy be 

5. CLEC Information. CLEC agrees to work with Qwest in 
good faith to promptly complete or update. as applicable. Qwest's 
"New Customer Questionnaire" to the extent that CLEC has not 
already done so. and CLEC shall hold Qwest harmless for any 
damages to or claims from CLEC caused by CLECs failure to 
complete or update the questionnaire. 

6. Financial Terms 

6.1 Rates and Terms. Each attached Service Exhibit specifies 
the description, terms, and conditions specific to the Service. 
Applicable rates are incorporated into this Agreement by reference, 
The Parties agree that the referenced rates are just and reasonable. 

6.2 Taxes, Fees, and other Governmental Impositions. All 
charges for Services provided herein are exclusive of any federal, 
state, or local sales, use, excise, gross receipts, transaction or similar 
taxes, fees or surcharges rTax" or "Taxes"). Taxes resulting from the 
Performance of this Agreement shall be borne by the Party upon which 
the obligation for payment is imposed under Applicable Law, even if 
the obligation to collect and remit such Taxes is placed upon the other 
Party. However, where the selling Party is specifically permitted by an 
Applicable Law to collect such Taxes from the purchasing Party, such 
Taxes shali be borne by the Party purchasing the services. Each Party 
is responsible for any tax on its corporate existence, status or income. 
Taxes shall be billed as a separate item on the invoice in accordance 
with Appiicable Law. The Party billing such Taxes shall, at the written 
request of the Party bilkd. provide the billed Party With detailed 
information regarding billed Taxes. including the applicable Tax 
jurisdiction, rate. and base upon which the Tax is applied. If either 
Party ('Contesting Party") contests the application of any Tax collected 
by the other Party ('Collecting Party"), the Collecting Party shali 
reasonably cooperate in good faith with the Contesting Party's 
challenge, provided that the Contesting Party pays any reasonable 
costs incurred by the Collecting Party. The Contesting Party is entitled 
to the benefit of any refund or recovery resulting from the contest. 
provided that the Contesting Party has paid the Tax contested. If the 
purchasing Party provides the selling Party with a resale or other 
exemption certificate. the selling Party shall exempt the purchasing 
P a w  if the purchasing Party accepts the certificate in good faith. If a 
Party becomes aware that any Tax is incorrectly or erroneously 
COlleCt@d by that Party from the other Party or paid by the other Party 
l o  that Party, that Party shall refund the incorrectly or erroneously 
Collected Tax or paid Tax to the other Party. 

6.3 Each Party shall be solely responsible for all taxes on its 
own business, the measure of which is its own net income or net 
worth, and shall be responsible tor any related tax filings, payment, 
protest, audit and litigation. Each Party shall be solely responsible for 
the billing, collection and proper remittance of all applicable Taxes 
reiating to its own services provided to its own customers 

7. Intellectual Prooerty. 

7.1 Except for a license to use any facilities or equipment 
(including software) solely for the purposes of this Agreement or to 
receive any service solely (a) as provided in this Agreement or (b) as 
specifically required by the then-applicable federal rules and 
regulations relating to service Provided under this Agreement. nothing 
contained within this Agreement shall be construed as the grant of a 
license, either express or implied, with respect to any patent, copyright. 
trade name, trademah. service mark, trade secret, or other proprietary 
interest or intellectual Property, how or hereafler owned, controlled or 
licensable by either Party. Neither Party may use any patent, 
copyright, trade name, trademark, service mark, trade secret, nor other 
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QWEST MASTER SERVICES AGREEMENT 

proprietary interest or intellectual property, now or hereafter owned, 
controlied or licensable by either Party Mthout execution of a separate 
written agreement between the Parties. . Nothing in this Agreement 
shall be construed as the grant to the other Party of any rights or 
licenses to trade or SeNiCe marks. 

7.2 Subject to the general indemnity provisions of this 
Agreement, each Party (an Indemnifying Party) shali indemnify and 
hold the other Party (an Indemnified Party) harmiess from and against 
any loss, cost. expense or liability arising out of a claim that the 
services provided by the indemnifying Party provided or used pursuant 
to the terms of this Agreement misappropriate or otherwise violate the 
lnteliectual property rights of any third party, The obligation for 
indemnification recited in this paragraph shall not extend to 
infringement which results from (a) any combination of the facilities or 
services of the indemnifying Party with facilities or services Of any 
other Person (inciuding the Indemnified Party but excluding the 
Indemnifying Party and any of its Affiliates), which combination is not 
made by or at the direction Of the Indemnifying Party or IS not 
reasonably necessary to CLEC's use of the services offered by Qwest 
under this Agreement or (b) any modification made to the facilities or 
services of the Indemnifying Party by, on behalf of, or at the request of 
the Indemnified Party and not required by the indemnifying Party. In 
the event of any claim, the Indemnifying Party may, at its sole option 
(a) obtain the right for the Indemnified Party to continue to use the 
facility or service; 01 (b) replace or modify the facility or service to make 
such facility or service non-infringing. If the indemnifying Party is not 
reasonably able to obtain the right for continued use or to replace or 
modify the facility or service as provided in the preceding sentence and 
either (a) the facility or service is held to be infringing by a court Of 
competent jurisdiction or (b) the Indemnifying Party reasonably 
believes that Ihe facility or service will be held to infringe, the 
Indemnifying Party shali notify the Indemnified Party and the Parties 
shall negotiate in good faith regarding reasonable modiflcations to this 
Agreement necessary to (1) mitigate damage or comply wlth an 
injunction which may result from such infringement or (2) allow 
cessation of further infringement. The Indemnifying Party may request 
that the indemnified Party take steps to mitigate damages resulting 
from the infringement or alleged infringement including. but not limited 
to, accepting modifications to the facilities or services. and such 
request shall not be unreasonably denied. 

7.3 To the extent required under applicable federal and slate 
law, Qwest shall use commercially reasonable efforts to obtain, from its 
vendors who have licensed inteliectual property rights to Qwest in 
connection with facilities and services provided hereunder, licenses 
under such intellectual property rights as necessary for CLEC to use 
such facilities and services as contemplated hereunder and at ieast In 
the same manner used by Qwest for the facilities and services 
provided hereunder. Qwest shall notify CLEC immediately in the event 
that Qwest believes it has used its commercially reasonable efforts to 
obtain such rights, but has been unsuccessful in obtaining such rights. 
Nothing in this subsection shali be construed in any way to condition, 
limit, or alter a Party's indemnification obligations under Section 7.2. 
preceding. 

7.4 Neither Party shall without the express written permission of 
the other Party, state or imply that: 1) it is connected. or In any way 
affiliated with the other or its Affiliates; 2) it is part of a joint business 
association or any similar arrangemenl with the other or its Affiliates: 
3) the other Party and its Affiliates are in any way sponsoring. 
endorsing or certifying it and Ps goods and services; or 4) with respect 
to its marketing, advertising or promotional activities or materials. the 
services are in any way associated with or originated from the other 
Party or any of its Affiliates. Nothing in this paragraph shall prevent 
either Party from truthfully describing the sewices it uses to provide 
serwe to its End User Customers. provided it does not represent the 
services as originating from the other Party or its Affiliates or otherwise 

attempt to Sell its End User Customers using the name of the other 
Party or its AWliatas. 

7.5 Since a breach of the material provisions of this Section 7 
may cause irreparable harm for which monetary damages may be 
inadequate, in addition to other available remedies, the non-breaching 
Party may seek injunctive relief. 

8. Financial ResDonsibiliN. Pavment and Securitv. 

8.1 Pavment Obliqation. Amounts payable under this 
Agreement are due and payable within thirty (30) calendar Days after 
the date of invoice. If payment due date falls on a weekend day or on 
a holiday, the payment date shall be the first business day following 
such Sunday or holiday. 

CLEC may request invoices be sent electronically, but invoice date is 
the same as if the bill were generated on paper, not the date the 
electronic delivery occurs 

8.2 Cessation of Order Processina. Qwest may discontinue 
processing orders for services provided pursuant to this Agreement for 
the failure of CLEC to make full payment for the services, less any 
g w d  faith disputed amount as provided for in this Agreement, for the 
services provided under this Agreement within thirty (30) calendar 
Days following the payment due date provided that Qwest has first 
notified CLEC in writing at least ten (10) business days prior to 
discontinuing the processing of orders for all services. If Qwest does 
not refuse to accept additional orders for the relevant services on the 
date specified in the ten (IO) business days notice, and CLECs non- 
compliance continues, nothing contained herein shall preclude QwesVs 
right l o  refuse to accept additional orders for the relevant Services from 
CLEC without further notice. For Order processing to resume. CLEC 
will be required to make full payment of all past-due charges for the 
relevant services not disputed in good faith under this Agreement, and 
Qwest may require a deposit (or recalculate the deposit) pursuant to 
Section 8.5. in addition l o  other remedies that may be available at law 
or equity, CLEC reserves the right to seek equitable relief including 
injunctive relief and specific performance. 

8.3 Disconnection. Qwest may disconnect any Services 
provided under this Agreement for failure by CLEC to make full 
payment for such Services, less any disputed amount as provided for 
in this Agreement, Mthin sixty (60) calendar Days following the 
payment due date provided that Qwest has first notified CLEC in 
writing at least thirty (30) days prior to disconnecting the relevant 
Services. CLEC will pay the applicable reconnect charge@) for each 
End User Customer disconnected pursuant to this paragraph. In case 
of such disconnection. ail applicable undisputed charges. including 
termination charges, shall become due. If Qwest does not disconnect 
CLECs Service@) on the date specified in the thirty (30) day notice. 
and CLEC's noncompliance continues. nothing contained herein shall 
preclude Owest's right to disconnect any or all relevant Services. 
Qwest shall provide a subsequent written notice at least two (2) 
business days prior to disconnecting Service. The disconnection of 
Services due lo CLECs failure to pay undisputed charges shall not 
trigger the disconnection of Services for which CLEC has paid all 
undisputed charges. For reconnection of the non-paid Service to 
occur, CLEC will be required to make full payment of all past and 
current undisputed charges under th$s Agreement for the relevant 
Services and Qwest may require a deposit (or recalculate the deposit) 
pursuant to Section 8.5. in addition to other remedies that may be 
avaiiable at law or equity. each Party reserves the right to seek 
equitable relief, including injunctive relief and specific performance. 
Notwithstanding the foregoing, Qwest shall not effect a disconnection 
pursuant to this section in such manner that CLEC may not reasonably 
comply with Applicable Law concerning End User Customer 
disconnection and notification. provided that, the foregoing is subject to 
CLECs reasonable diligence in effecting such compliance. 
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8.4 BiilinQ Disputes. Should CLEC dispute, in good faith, and 
withhold payment on any portion of the nonrecurring charges or 
monthly Biliing under this Agreement. CLEC will notify Qwest in writing 
within fifleen (15) calendar days following the payment due date 
identifying the amount, reason and rationaie of such dispute. At a 
minimum, CLEC shall pay aii undisputed amounts due to Qwest. Both 
CLEC and Qwest agree to expedite the investigation of any disputed 
amounts, promptly provide all reasonably requested documentation 
reaardino the amounl disnuted. and work in oood faith in an effort to 

~ ~~ 

resolve and settie the dispute through informaimeans prior to invoking 
any other rights or remedies. 

8.4.1 If CLEC disputes charges and does not pay such 
charges by the payment due date, such charges may be 
subject to late payment charges. If the disputed charges 
have been withheld and the dispute is resolved in favor of 
awes:, CLEC shall pay the disputed amounl and applicable 
late payment charges no later than the next Bill Date 
foliowing the resolution. CLEC may not continue lo withhold 
the disputed amount following the initial resolution while 
pursuing further dispute resoiution. if the disputed charges 
have been withheld and the dispute IS resolved in favor of 
CLEC. Qwest shall credit CLEC's bill for the amount of the 
disputed charges and any late payment charges that have 
been assessed no iater than the second Biii Date after the 
resolution of the dispute. 

8.4.2 If CLEC pays the disputed charges and the 
dispute is resolved in favor of Qwest. no further action is 
required. If CLEC pays the charges disputed at the time of 
payment or at any time thereafter pursuant lo Section 8 4.3, 
and the dispute is resolved in favor of CLEC, Qwest shall, no 
later than the nexf Bill Date after the resolution of the 
dispute: (1) credit CLEC's bill for the disputed amount and 
any associated interest or (2) pay the remaining amount to 
CLEC. if the disputed amount is greater than the bill to be 
credited. The interest calculated on the disputed amounts 
will be the same rate as late payment charges. In no event, 
however, shali any late payment charges be assessed on 
any previousiy assessed late payment charges. 

Agreement received after the payment due date, three (3) or more 
times during a twelve (12) month period. The INITIAL deposit may not 
exceed the estimated totai monthly charges for an average two (2) 
month period. The deposit may be a surety bond if allowed by the 
applicabie Commission regulations, a letter of credit with terms and 
conditions acceptable to Qwest. or some other form of mutually 
acceptable security such as a cash deposit. The deposit may be 
adjusted by CLEC's actual monthly average charges, payment history 
under this agreement. or other relevant factors, but in no event shall 
the security deposit exceed five million dollars ($5.000.000.00). 
Required deposits are due and payable within thirty (30) calendar Days 
after demand and non-payment shall be subject to 8.2 and 8.3 of this 
Section 

8.6 Interest on DeDosits. Any interest earned on cash deposits 
shall be credited to CLEC in the amount actually earned or at the rate 
set forth in Section 8.7 below, whichever is lower, except as othewise 
required by law. provided that, for elimination of doubt, the Parties 
agree that such deposits shall not be deemed subject to state iaws or 
regulations relating to consumer or End User Customer cash deposits. 
Cash deposits and accrued interest, if applicable, will be credited to 
CLECs account or refunded, as appropriate, upon the earlier of the 
expiration of the term of the Agreement or the establishment of 
satisfactory credit with Qwest. which will generally be one full year of 
timely payments of undisputed amounts in full by CLEC. Upon a 
material change in financial standing, CLEC may request and Qwest 
will consider a recalculation of the deposit. The fact that a deposit has 
been made does not relieve CLEC from any required Late Pavment 
Charqe. if any portion of the payment is received by Qwest afler the 
payment due date as set forth above. or if any portion of the payment 
is received by Qwest in funds that are not immediately available, then 
a late payment charge shali be due to Qwest. The late payment charge 
shall be the portion Of the payment not received by the payment due 
date multiplied by a late factor, The late fador shall be the lesser of: (1) 
The highest interest rate (in decimal vaiue) which may be levied by iaw 
for commercial transadions, compounded daily for the number of days 
from the payment due date lo and inciuding the date that the CLEC 
actualiy makes the payment to the Company, or (2) 0.000407 per day, 
compounded daily for the number of days from the payment due date 
to and including the date that the CLEC actually makes the payment to 
awest. 

8.4.3 i f  a CLEC fails to dispute a rate or charge within 
the time period specified in Section 8.4.1. adjustment will be 
made on a going-foward basis only, beginning with the date 
of the dispute. 

9.0 Conversionsfrerminations. If CLEC is obtaining services 
from Qwest under an arrangement or agreement that includes the 
application of termination liability assessment rTLA") or minimum 
Deriod charoes. and if CLEC wishes to Mnvert such services to a 

8.4.4 if a Party fails to bill a charge or discovers an error 
on a bill it has already provided to the other Party, Or if a 
Party fails to dispute a charge and discovers an error on a 
bill it has paid afler the period set forth in Section 8.4, the 
Party may dispute the bill at a iater time through an informal 
process notwithstanding the requirements of Section 8.4, but 
subject to the Dispute Resolution provision of this 
Agreement. and Applicable Law. 

8.5 Security DeDosits. In the event of a material adverse 
change in CLEC's financial condition subsequent to the Effective Date 
of the Agreement. Qwest may request a security deposit. A "material 
adverse change in financial condition" shall mean CLEC is a new 
CLEC with no established credit history. or has not established 
satisfactory credit with Qwest. or is repeatedly delinquent in making its 
payments. or is being reconnected afler a disconnection of service or 
discontinuance of the processing of orders by Qwest due to a previous 
failure to pay undisputed charges in a timeiy manner. Owest may 
require a deposit to be held as security for the payment of charges 
before the orders from CLEC will be provisioned and completed or 
before reconnection of service. "Repeatedly delinquent' means any 
payment of a material amount of total monthly billing under the 

, 
service under this Agreement, the conversion of such Services will not 
be delayed due to the applicability of TLA or minimum period charges. 
The applicability of such charges is governed by the terms of the 
original agreement. Tariff or arrangement. Nothing herein shall be 
construed as expanding the rights otherwise granted by this 
Agreement or by law to elect lo make such conversions. 

10. Customer Contacts. CLEC. or CLEC's authorized agent. 
shall act as the single point of contact for its End User Customers' 
service needs. including without limitation, sates, service design. order 
taking, Provisioning, change orders, training, maintenance. trouble 
reports, repair, post-sale servicing, Billing, collection and inquiry. 
CLEC shall inform its End User Customers that they are End User 
Customers of CLEC. CLEC's End User Customers contacting Qwest 
wili be instructed to contacl CLEC, and Qwest's End User Customers 
contacting CLEC wili be instructed to contact Qwest. in responding to 
calls, neither Party shall make disparaging remarks about each other. 
To the extent the correct provider can be determined. misdirected calls 
received by either Party will be referred to the proper provider of Local 
Exchange Service; however. nothing in this Agreement shall be 
deemed to prohibit Qwest or CLEC from discussing its products and 
services with CLEC's or Qwesfs End User Customers who call the 
other Party seeking such information. 

May 16. 2007ikcdlMcCecdUSA Telecommunications Services. lnc.lNElCDS-060427-OW4 
Qwest MSA Page 4 of 12 



QWEST MASTER SERVICES P 

10.1 In the event Qwest terminates the Provisioning of any 
service to CLEC for any reason, CLEC shall be reswnsibie for 
providing any and all necessary notice to its End User Customers of 
the termination. In no case shall Owest he responsiMe for providing 
such notice to CLECs End User Customers. 

11. Default and Breach If either Party defaults in the payment 
of any amount due hereunder. or if either Party violates any other 
material provision of this Agreement and such default or violation 
continues for thirty (30) ceiendar Days after written notice thereof, the 
other Party may terminate this Agreement and seek relief in 
accordance with the Dispute Resolution provision, or any remedy 
under this Agreement. 

12. L-y 

12.1 To the extent the Agreement or a Service Exhibit contains an 
express remedy in the form of a quality of service credit or other 
iiquidated damages in connection with services provided by Qwest 
under this Agreement or for a failure to provide such services, such 
credit shall be deemed to be CLECs sole remedy under this 
Agreement for losses, damages, or other claims related to or 
connected with the events giving rise to the claim for qualily of service 
credit. 

12.2 Neither Party shall be liabie to the other for indirect, 
incidental. consequential, exemplary, punitive, or special damages, 
including (without limitation) damages for lost profits. lost revenues, 
lost savings suffered by the other Party regardless of the form of 
action. whether in contract, warranty. strict liability, tort, including 
(without limitation) negligence of any kind and regardiess of whether 
the Parties know the pOssibility that such damages could result. 

12.3 Nothing contained in this Section shall limit either Party's 
indemnification and payment obligations specified In this Agreement, 
nor shall this Section 12 iimit a Party's liability for failing to make any 
payment due under this Agreement. 

12.4 The foregoing limitations apply to all causes of actions and 
claims. including without limitation. breach of contract, breach of 
warranty, negligence, strict liability, misrepresentation and other torts. 
in any arbitration under this Agreement. the Arbitrator shall not be able 
to award, nor shall any party be entitled to receive punitive, incidental. 
consequential. exemplary reiiance or special damages, inciuding 
damages for lost profits or any other damages not recoverable under 
this agreement. 

12.5 Nothing contained in this Section Shall iimit either Party's 
liability to the other for willful misconduct, provided that, a Party's 
liability to the other Party pursuant to the foregoing exclusion, other 
lhan direct damages, shall be limited to a total cap equal to one 
hundred per cent (1W%) of the annualized run rate of total amounts 
charged by Owest to CLEC under the Agreement. 

13. -. 

13.2 
upon: 

13. 1 The Parties agree that unless otherwise specifically set 
forth in this Agreement the following constitute the sole indemnification 
obiigations between and among the Parties: 

13.1.1 Each Party (the Indemnifying Party) agrees to 
release, indemnify. defend and hold harmless the other 
Party and each of its officers. directors, employees and 
agents (each en Indemnitee) from and against and in 
respect of any boss. debt. liability. damage. obligation, claim, 
demand. judgment or settlement of any nature or kind, 
known or unknown. liquidated or unliquidated including. but 
not limited to, reasonable costs and expenses (including 

rGREEMENT 

attorneys' fees), whether suffered, made, instituted, or 
asserted by any Person or entity, for invasion of privacy. 
bodily injury or death of any Person or Persons, or for loss. 
damage to, or destruction of tangible property. whether or 
not owned by others, resulting from the Indemnifying Party's 
breach of or failure to perform under this Agreement, 
regardless of the form of action, whether in contract, 
warranty, strict liability. or tort including (without limitation) 
negligence of any kind. 

13.1.2 In the case of claims or loss alleged or incurred by 
an End User Customer of either Party arising out of or in 
connection with Services provided to the End User Customer 
by the Party, the Party whose End User Customer alleged or 
incurred such claims or loss (the Indemnifying Party) shall 
defend and indemnify the other Party and each of its officers. 
directors. employees and agents (collectively the 
Indemnified Party) against any and all such claims or loss by 
the Indemnifying Party's End User Customers regardiess of 
whether the underlying service was provided by the 
Indemnified Party, unless the loss was caused by the gross 
negligence or willful misconduct of the Indemnified Party. 
The obligation to indemnify with respect to claims of the 
Indemnifying Party's End User Customers shali not extend to 
any claims for physical bodily injury or death of any Person 
or persons, or for loss, damage to, or destruction of tangible 
property. whether or not owned by others, alleged to have 
resulted directly from the negligence or intentional conduct of 
the employees, contractors, agents, or other representatives 
of the Indemnified Party 

The indemnification provided herein shalt be conditioned 

13.2.1 The Indemnified Party shall promptly notify the 
Indemnifying Party of any action taken against the 
Indemnified Party relating to the indemnification. Failure to 
so notify the Indemnifying Party shall not relieve the 
Indemnifying Party of any liability that the Indemnifying Party 
might have, except to the extent that such failure prejudices 
the Indemnifying Party's ability to defend such claim. 

13.2.2 If the Indemnifying Party wishes to defend against 
Such action, it Shall give written notice to the indemnified 
Party of acceptance of the defense of such action. In such 
event, the Indemnifying Party shall have sole authority to 
defend any such action, including the selection Of legal 
counsel, and the Indemnified Party may engage separate 
legal counsel only at its sole cost and expense. In the event 
that the indemnifying Party does not accept the defense of 
the action, the Indemnified Party shall have the right to 
employ counsel for such defense at the expense of the 
Indemnifying Pany. Each Party agrees to cooperate with the 
other Party in the defense of any such action and the 
relevant records of each Party shall be available to the other 
Party with respect to any such defense. 

13.2.3 In no event shall the Indemnifying Party settle or 
wnsent to any judgment for relief other than monetary 
damages pertaining lo any such actwn without the prior 
written consent of the Indemnified Party. In the event the 
Indemnified Party withholds wnsent the Indemnified Party 
may, at its cost, take over such defense, provided that. in 
such event. the indemnifying Party shall not be responsible 
for, nor shall it be obligated to indemnify the relevant 
Indemnified Party against, any cost or liability in excess of 
Such refused compromise or Settlement. 
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14. Limited Warranties. 
20. w. Following the execution of this Agreement, the 
Parties may publish or use any publicity materials with respect to the 
execution, delivery. existence, or substance of this Agreement without 
the prior wrinen approval of the other Party. Nothing in this sectlon 
shall limit a Party's ability to iswe public statements with respect to 
reguiatory or judicial proceedings, 

21. Confidentiality. 

21.1 All Proprietary Information shall remain the property of the 
disclosing Party. A Party who receives Proprietary Information via an 
oral communication mav reauest written confirmation that the material 

14.1 Each party Shail provide suitably qualified penonnel to 
perform this Agreement and all services hereunder in a good 
and workmanlike manner and in material conformance with 
all appiicable l a w  and regulations. 

IMPLIED WARRANTIES OF MERCHANTABILITY. 
FITNESS FOR A PARTICULAR PURPOSE, OR TITLE OR 
NON-INFRINGEMENT OF THiRD PARTY RIGHTS. 

15. Relationshio. Except to the limited extent expressly 
provided in this Agreement: (i) neither Party shall have the authority to 
bind the other by contract or otherwise or make any representations or 
guarantees on behalf of the other or otherwise act on the other's 
behalf: and (ill the relationship arising from this Agreement does not 
constitute an agency, joint venture, partnership, employee relationship, 
or franchise. 

16. Assiqnment or Sale. 

16.1 CLEC may not assign or transfer (whether by operation of 
law or otherwise) this Agreement (or any rights or obligations 
hereunder) to a third party without the prior written consent of Qwest. 
Notwithstanding the foregoing. CLEC may assign or transfer this 
Agreement to a corporate Affiliate or an entity under its controi or to a 
purchaser of substantialiy all or substantially all of CLEC's assets 
related to the provisioning of local services in the Qwest region without 
the consent of Qwest, provided that the performance of this Agreement 
by any such assignee is guaranteed by the assignor. A Party making 
an assignment or transfer permitted by this Section shall provide prior 
written notice to the other Party. Any attempted assignment or transfer 
that is not permitted is void abinitio. Without limiting the generality of 
the foregoing, this Agreement shall be binding upon and shall inure to 
the benefit of the Parties' respective successors and assigns. 

16,2 In the event that Qwest transfers to any unaffiliated party 
exchanges inciuding End User Customers that CLEC Serves in whole 
or In part through facilities or services provided by Qwest under this 
Agreement. Uwest shall ensure that the transferee shall serve as a 
successor to and fully perform all of Uwest's responsibilities and 
obligations under this Agreement for a period of one-hundred-and- 
eighty (180) days from the effective date of such transfer or until such 
later time as the FCC may direct pursuant10 the FCCS then applicabie 
statutory authority to impose such responsibilities either as a condition 
of the transfer or under such other state statutory authority as may give 
it such power. in the event of such a proposed transfer, Owest shali 
use best efforts to facilitate discussions between CLEC and the 
transferee with respect to transferee's assumption of Qwest's 
obiigations after the above-stated transition period pursuant to the 
terms of this Agreement. 

is Proprietary Information.' A Party who delivers Proprietary 
Information via an oral communication may request written 
confirmation that the Party receiving the information understands that 
the material is Proprietary Information. Each Party shall have the right 
to correct an inadvertent failure to identify information as Proprietary 
informalion by giving written notification within thirty (30) Days after the 
information is disclosed. The receiving Party shall from that time 
forward. treat such informalion as Proprietary Information. 

21.2 Upon request by the disclosing Party, the receiving Party 
shall return all tangible copies of Proprietary information, whether 
written, graphic or otherwise, except that the receiving Party may retain 
one copy for archival purposes. 

21.3 Each Party shall keep ail of the other Party's Proprietary 
Information confidential and will disclose it on a need to know basis 
only. Each Party Shail use the other Party's Proprietary Information 
only in connedion with this Agreement and in accordance with 
Appiicabie Law, in accordance with Section 222 of the Act, when 
either Party receives or obtains Proprietary Information from the other 
Party for purposes of providing any Telecommunications Services or 
information services or both, that Party shall use such information only 
for such purpose, and shaii not use such information for its own 
marketing efforts. Neither Party shall use the other Party's Proprietary 
Information for any other purpose except upon such terms and 
conditions as may be agreed upon between the Parties in writing. 
Violations of these obligations shall subject a Party's employees to 
disciplinary action up to and including termination of employment. If 
either Party loses, or makes an unauthorized disclosure of, the other 
Party's Proprietary information, it will notify such other Party 
immediately and use reasonabie efforts to retrieve the information. 

21.4 Nothing herein is intended to prohibit a Party from supplying 
factual information about its network and Telecommunications and 
Information Services on or connected to its network lo  regulatory 
agencies including the FCC and the appropriate state reguiatory 
commission so iong as any confidential obligation is protected. In 
addition either Party shall have the right to disciose Proprietary 
information to any mediator, arbitrator, state or federal regulatory body. 
the Department of Justlce or any court in the conduct of any 
proceeding arising under or relating in any way to this Agreement or 
the conduct of either Party in connection with this Agreement. The 
Parties agree to cooperate with each other in order to seek appropriate 
orotection or treatment of such ProDrietarv Information Dursuant to an 
appropriate protective order in any such p&eeding. 

21.5 Effective Date of this Section. Notwithstanding any other 
provision of this Agreement, the Proprietary Information provisions of 
this Agreement shall apply to all information furnished by either Party 
to the other in furtherance of the purpose of this Agreement, even if 
furnished before the Effective Date. 

17. Reportinq Recluirements. If reporting obligations or 
requirements are imposed upon either Party by any third party or 
regulatory agency in connection with either this Agreement or the 
sewices. including use of the Sewices by CLEC or its End Users, the 
other Party agrees to assist that Party in complying with such 
obligations and requirements, as reasonably required by that Party. 

18. ReseNed for future use. 

19. M. The expiration or termination of this Agreement 
shall not relieve either Party of those obligations that by their nature 
are intended to suwive. 

21.6 Each Party agrees that the disclosing Party could be 
irreparably injured by a breach of the confidentiality obligations of this 
Agreement by the receiving Party or its representatives and that the 
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disclosing Party shall be entitied to seek equitabie relief, inciuding 
injunctive relief and specific performance in the event of any breach of 
the confidentiality provisions of this Agreement. Such remedies shail 
not be deemed to be the exclusive remedies for a breach of the 
confidentiality provisions of this Agreement, but shall be in addition lo 
ail other remedies available at law or in equity. 

21.7 Nothing herein should be construed as limiting either Party's 
rights with respect to its own Proprietary information or its obligations 
with respect to the other Party's Proprietary Information under Section 
222 of the Act. 

21.8 Nothing in this Agreement shall prevent either Party from 
disciosing this Agreement or the substance thereof to any third party 
afler its execution. 

22. Waiver. The failure of either Party to enforce any of the 
provisions of this Agreement or the waiver thereof in any Instance shall 
not be construed as a general waiver or relinquishment on its part of 
any such provision, but the same shall. nevertheless, be and remain in 
full force and effect. 

23. Reaulatorv AT)DrOvaI. Each party reSeNeS its rights with 
respect to whether this Agreement is subject to Seclions 251 and 252 
of the Act. In the event the FCC, a state commission or any other 
governmental authority or agency rejects or modifies any material 
provision in this Agreement, either Party may immediately upon written 
notice to the other Party terminate this Agreement and any 
interconnection agreement amendment executed concurrently with this 
Agreement. If a Party is required by a lawful. binding order to fiie this 
Agreement or a provision thereof with the FCC or State reguiatory 
authorities for approval or regulatory review, the fiiing party shall 
provide written notice to the other party of the existence of such lawful, 
binding order so that the other party may seek an injunction or other 
relief from such order. In addition, the filing party agrees to reasonably 
cooperate to amend and make modifications to the Agreement to allow 
the filing of the Agreement or the specific part of the Agreement 
affected by the order to the extent reasonably necessary. 

24. - Notices. Any notices required by or concerning this 
Agreement shali be in writing and shall be suficientiy given if delivered 
personally, aeiivered by prepaid overnight express SeNiCe, sent by 
facsimile with electronic confirmation. or sent by certified mail, return 
receipt requested, or by email where specified in this Agreement to 
Qwest and CLEC at the addresses shown on the cover sheet of this 
Agreement. 

25. Forte Maieure. Neither Pany shall be liable for any delay 
or failure in performance of any part of this Agreement from any cause 
beyond its control and without its fault or negligence including, without 
limitation, acts of nature, acts of civil or military authority, government 
regulations, embargoes, epidemics, terrorist acts. riots. insurrections, 
fires. explosions, earthquakes, nuclear accidents. floods, work 
stoppages. power blackouts, voicanic action. Other major 
environmental disturbances. or unusually severe weather conditions 
(collectively, a Force Majeure Event). Inability to secure products or 
services of other Persons or transportation facilities or acts or 
omissions of transporlation carners shali be considered Force Majeure 
Events to the extent any delay or failure in performance caused by 
these circumstances is beyond the Party's control and without that 
Party's fault or negligence. The Party affected by a Force Majeure 
Event shall give prompt notice to the other Party. shall be excused 
from performance of its obligations hereunder on a day lo day basis to 
the extent those obligations are prevented by the Force Majeure 
Event. and shall use reasonable efforts to remove or mitigate the 
Force Majeure Event. In the event of a labor dispute or strike the 
Parties agree to provide sewice to each other at a level equivalent to 
the level they provide themselves, 

26. 
enforced and construed in accordance with the laws of the State of 
Coiorado. excluding choice of law provisions, except to the extent that 
the Act or the telecommunications reguiatory law of another jurisdrction 
applies to this Agreement. 

27. Disoute Resolution. 

27.1 If any claim, controversy or dispute between the Parties, 
their agents. employees, officers, directors or affiliated agents should 
arise, and the Parties do not resolve it in the ordinary course of their 
dealings ('Dispute''). then it shall be resolved in accordance with this 
Section. Each notice of default, unless cured within the applicable 
cure period. shall be resolved in accordance herewith. Dispute 
resoiution under the procedures provided in this Section shall be the 
preferred, but not the exclusive remedy for all disputes between &est 
and CLEC arising out of this Agreement or Its breach. Each Party 
reserves its rights to resort to any forum with competent jurisdiction, 
provided however that each Party, lo the extent permitted by law, 
knowingly, voluntarily, and intentionaiiy waives its right to a trial by jury. 
Nothing in this Section shall limit the right of either Qwest or CLEC. 
upon meeting the requisite showing, to obtain provisional remedies 
(including injunctive relief) from a court before, during or after the 
pendency of any arbitration proceeding brought pursuant to this 
Section. Once a decision is reached by the arbitrator, however, such 
decision shall supersede any provisional remedy. 

27.2 At the written request of either Party (the Resolution 
Request), and prior to any other formal dispute resolution proceedings, 
each Party shall within seven (7) calendar Days after such Resoiution 
Request designate a director level employee or a representative with 
authority to make commitments to review, meet. and negotiale. in good 
faath. to resolve the Dispute. The Parlies intend that these negotiations 
be conducted by non-lawyer, business representatives, and the 
locations, format. frequency, duration. and conclusions of these 
discussions Shali be at the discretion of the representatives. By mutual 
agreement, the representatives may use other procedures, such as 
mediation, to assist in these negotiations. The discussions and 
correspondence among the representatives for the purposes of these 
negotiations shall be treated as Confidential Information developed for 
purposes of senlement. and shall be exempt from discovery and 
prduction. and shall not be admissible in any subsequent arbitration 
or other proceedings without the wncurrence of both of the Parties. 

27.3 If the director level representatives or the designated 
representative with authority to make commitments have not reached a 
resolution of the Dispute within fifteen (15) calendar Days afler the 
Resolution Request (or such longer period as agreed to in writing by 
the Parties), then the Parties shall in good faith attempt to resolve the 
Dispute through vice-presidential representatives. If the vice- 
presidential representatives are unable to resolve the Dispute within 
thirty (30) Calendar Days after the Resolution Request (or such longer 
period as agreed to in writing by the Parties), then either Party may 
request that the Dispute be settled by arbitration. If either Party 
requests arbitration. the other Party shall be required to comply with 
that request and both Parties shall submit to binding arbitration of the 
Dispute as described in this Section. Notwithstanding the foregoing 
escalation timeframes, a Party may request that the Dispute of the type 
described in Section 27.3.1, below, be settled by arbitration two (2) 
calendar Days after the Resolution Request pursuant to the terms of 
Section 27.3.1. In any case, the arbitration proceeding shall be 
conducted by a single arbitrator. knowiedgeable about the 
Telecommunications industry, unless the Dispute involves amounts 
exceeding five million ($5,000,000) in which case the proceeding shall 
be conducted by a panel of three (3) arbitrators, knowledgeable about 
the Teiecommunications industry. The arbitration proceedings shall be 
conducted under the then-current rules for commercial disputes of the 
American Arbitration Association (AAA) or J.A.M.S.lEndispute. at the 
eiection of the Party that initiates dispute resolution. Such rules and 

Governins Law. This Agreement will be governed by, 
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procedures shall apply notwithstanding any part of such rules that may 
limit their availability for resolution of a Dispute. The Federal 
Arbitration Act, 9 U.S.C. Sections 1-16. not state law. shall govern the 
arbitrability of the Dispute. The arbitrator shall not have authority lo 
award punitive damages. The arbitrator's award shall be final and 
binding and may be entered in any court having jurisdiction thereof. 
Each Party shall bear its own costs and attorneys' fees, and shall 
share equally in the fees and expenses of the arbitrator. The 
arbitration proceedings shall occur in the Denver, Colorado 
metropolitan area or in another mutually agreeable location. It is 
acknowledged that the Parties, by mutual, witten agreement, may 
change any of these arbitration practices for a particular, sane. or all 
Dispute(sj. 

27.3.1 All expedited procedures prescribed by the AAA or 
J.A.M.S.lEndispute rules, as the case may be, shall apply to 
Disputes affecting the ability of a Party to provide 
uninterrupted, high quality services to its End User 
Customers. or as otherwise called for in this Agreement. A 
Party may seek expedited resolution of a Dispute if the vice- 
presidential level representative. or other representative with 
authority to make commitments, have not reached a 
resolution of the Dispute within two (2) calendar Days after 
the Resolution Request. In the event the Parties do not 
agree that a service-affecting Dispute exists, the Dispute 
resolution shall commence under the expedited process set 
forth in this Section 27. however, the 6rst matter to be 
addressed by the arbitrator shall be the applicability of such 
process to such Dispute. 

27.3.2 There shall be no discovery except for the 
exchange of documents deemed necessary by the arbitrator 
to an understanding and determination of the Dispute. 
Qwest and CLEC shall attempt, in good faith, to agree on a 
plan for such document discovery. Should they fail to agree, 
either Qwest or CLEC may request a joint meeting or 
conference call with the arbitrator. The arbitrator shall 
resolve any Disputes between Qwest and CLEC. and such 
resolution with respect to the need, Scope. manner, and 
timing of discovery shall be final and binding. 

27.3.3 Arbitraror s Decislon 

27.3.3.1 The arbitrator's decision and award shall 
be in writing and shall state concisely the reasons 
for the award, including the arbitrator's findings of 
fact and conclusions of law. 

27.3.3.2 An interiocutory decision and award of 
the arbitrator granting or denying an application for 
preliminary injunctive relief may be challenged in a 
forum of competent jurisdiction immediately, but 
no later than ten (10) business days after the 
appellanys receipt of the decision challenged. 
During the pendency of any such challenge, any 
injunction ordered by the arbitrator shall remain in 
effect, but the enjoined Party may make an 
application to the arbitrator for appropriate security 
for the payment of such costs and damages as 
may be incurred or suffered by It If it is found to 
have been wrongfully enjoined, if such security 
has not previously been ordered. If the authority 
of competent jurisdiction determines that it will 
review a decision granting or denying an 
application for preliminary injunctive relief, s w h  
review shall be conducted on an expedited basis. 

27.3.4 To the exlent that any information or materials 
disclosed in the course of an arbitration proceeding contain 

proprietary trade Secret or Confidential Information of either 
Party, it shall be safeguarded in accordance with Section 21 
of this Agreement, or if the Parties mutually agree, such 
other appropriate agreement for the protection of proprietary. 
trade secret or Confidential Information that the Parties 
negotiate. However. nothing in such negotiated agreement 
shall be construed to prevent either Party from disclosing the 
other Party's information to the arbitrator in connection with 
or in anticipation of an arbitration proceeding, provided, 
however, that the Party seeking to disclose the information 
shall tirst provide fifteen (15) calendar Days notice to the 
disclosing Party so that that Party, with the cooperation of 
the other Pariy. may seek a protective order from the 
arbitrator. Except as the Parties otherwise agree, or as the 
arbitrator for good cause orders, the arbitration proceedings. 
including hearings, briefs, orders, pleadings and discovery 
shall not be deemed confidential and may be disclosed at 
the discretion of either Party, unless it is subject to being 
safeguarded as proprietary, trade secret or Confidential 
Information, in which event the procedures for disclosure of 
such information shall apply. 

27.4 No Dispute, regardless of Ihe form of action, arising out of 
this Agreement, may be brought by either Party more than two (2) 
years after the cause of action accrues. 

27.5 In the event of a conflict between this Agreement and the 
rules prescribed by the AAA or J.A.M.S./Endispute, this Agreement 
shall be controlling. 

27.6 
Dispute between the Parties, their agents, employees, officers, 
directors or affiliated agents concerning the misappropriation or use of 
intellectual property rights of a Party. including, but not limited to. the 
use of the trademark, tradename. trade dress or service mark of a 
Party. 

28. -. The headings used in this Agreement are for 
convenience oniy and do not in any way limit or otherwise affect the 
meaning of any terns of this Agreement. 

29. Authorization. Each Party represents and warrants that: (i) 
the full legal name of the legal entity intended lo  provide and receive 
the benefits and services under this Agreement is accurately sel forth 
herein: (ii) the person signing this Agreement has been duly authorized 
to execute this Agreement on that Party's behalf: and (iii) the execution 
hereof is not in conflict with law, the terms of any charter. bylaw, 
articles of association, or any agreement to which such Party is bound 
or affected. Each Party may act in reliance upon any instruction, 
instrument, or signature reasonably believed by it to be authorized and 
genuine. 

30. Third P a m  Beneficiaries. This Agreement will not provide 
any benefit or any remedy, claim, liability, reimbursement, claim of 
action. or other right in excess of those existing by explicit reference in 
this Agreement to any third party (including. without limitation. CLEC'S 
Affiliates and End-Users.). 

31. Insurance. Each Party shall at all times during the term of 
this Agreement. at its own cost and expense, carry and maintain the 
insurance coverage listed below with insurers having a "Best's'' rating 
of B+XIII with respect to liability arising from its operations for which 
that Party has assumed legal responsibility in this Agreement. If a 
Party or its parent company has assets equal l o  or exceeding 
$10,000,000.000. that Party may utiiize an Affiliate captive insurance 
company in lieu of a "Best's" rated insurer. To the extent that the 
parent company of a Party is relied upon to meet the $10,000,000,000 
asset threshold, such parent shall be responsible for the insurance 

This Section does not apply to any claim, controversy or 
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obligations contained in this Section 31, to the exlent its affiliated Party 
fails to meet such obligations. 

31.1.1 Workers' Compensation with statutory 
limits as required In the state of operation and Employers' 
Liability insurance with iimits of not less than $100,000 each 
accident. 

31.1.2 Commercial General Liability insurance 
covering claims for bodily injury. death. personal injury or 
property damage, including coverage for independent 
contractors protection (required if any work will be 
subcontracted), products and/or completed operations and 
contractual liability with respect to the liability assumed by 
each Party hereunder, The limits of insurance shall not be 
less than $1.000.000 each occurrence and $2,000.000 
general aggregate limit. 

31.1.3 "All Risk' Property coverage on a full 
replacement cost basis insuring all of such Party's personal 
property situated on or within the Premises. 

31.2 Each Party may be asked by the other to provide 
certificate(s) of insurance evidencing coverage, and thereafter shall 
provide such certiScate(s) upon request. Such certificates shali (1) 
name the other Party as an additional insured under commercial 
general liability coverage; (2) provide thirty (30) calendar Days prior 
Mitten notice of cancellation of. material change or exclusions In the 
poiicy(s) to which certificate(s) relate: (3) indicate that coverage is 
primary and not excess of. or contributory with, any other valid and 
collectible insurance purchased by such Party: and (4) acknowledge 
severability of interestlcross liability coverage 

32. Communications Assistance Law Enforcement Act of 
- 1994. Each Party represents and warrants that any equipment. 
faciiities or services provided to the other Party under this Agreement 
comply with the CALEA. Each Party shall indemnify and hold the other 
Party harmless from any and all penalties imposed upon the other 
Party for such noncompliance and shall at the non-compliant Party's 
sole cost and expense, modify or replace any equipment. facilities or 
services provided to lhe other Party under this Agreement to ensure 
that such equipment, facilities and services fully comply with CALEA. 

33. Entire Aweement. This Agreement (including all 
Service Exhibits, Attachments. and Rate Sheets, if any, and other 
documents referred to herein) constitutes the full and entire 
understanding and agreement between the Parties with regard to the 
subjects of this Agreement and supersedes any prior understandings, 
agreements, or representations by or between the Parties. written or 
oral. including but not limited to, any term sheet or memorandum of 
understanding entered into by the Parties. to the extent they relate in 
any way to the subjects of this Agreement. Notwithstanding the 
foregoing, certain services used in combination with the Seivice 
provided under this Agreement may be provided by Qwest to CLEC 
under the terms and conditions of lCAs and SGATs. where CLEC has 
opted into an SGAT as its ICA, and nothing contained herein is 
intended by the parties to amend, alter. or otherwise modify those 
terns and conditions. 

34. Proof of Authorization. 

34.1 Each Party shall be responsible for obtaining and 
maintaining Proof of Authorization (POA), as required by applicable 
federal and state law. as amended f r m  time to time. 

34.2 Each Party shall make POAs available to the other Party 
upon request. In the event of an allegation of an unauthorized change 
or unauthorized servlce in accordance with all Applicable Laws and 

rules. the Party charged with the alleged infraction shali be responsible 
for resolving such claim, and it shall indemnify and hold harmless the 
other Party for any losses, damages, penalties, or other claims in 
connection with the alleged unauthorized change or service. 

35. General Terms 

35.1 Qwest shall provide general repair and maintenance 
services on its facilities, including those facilities supporting Services 
purchased by CLEC under this Agreement, at a level that is consistent 
with other comparable Services provided by Qwest. 

35.2 In order to maintain and modernize the network properly, 
Qwest may make necessary modifications and changes to its network 
on an as needed basis. Such changes may result in minor changes to 
transmission parameters. Network maintenance and modernization 
activities wiil result in transmission parameters that are within 
transmission limits of the service ordered by CLEC. 

35.3 Miscellaneous Charges are defined in the Definitions 
Section. Miscellaneous Charges are in addition to nonrecurring and 
recurring charges. Miscellaneous Charges apply to activities CLEC 
requests Qwest perform. activities CLEC authorizes. or charges that 
are a result of CLECs actions, such as cancellation charges. 

35.4 Network Securitu. 

35.4.1 Protection of Service and Property. Each Party shall 
exercise the same degree of care to prevent harm or damage to the 
other Party and any third parties, its employees. agents or End User 
Customers. or their property as it employs to protect its own personnel, 
End User Customers and property, etc.. but in no case less than a 
commercially reasonable degree of care. 

35.4.2 Each Party is responsible to provide security and privacy of 
communications. This entails protecling the confidential nature of 
Telecommunications transmissions between End User Customers 
during technician work operations and at all times. Specifically, no 
employee, agent or representative shall monitor any circuits except as 
required to repair or provide service of any End User Customer at any 
time. Nor shall an employee, agent or representative disclose the 
nature of Overheard conversations, or vho participated in such 
communications or even that such communication has taken place. 
Violation of such security may entail state and federal criminal 
penalties, as well as civii penalties. CLEC is responsible for covering 
its employees on such security requirements and penalties. 

35.4.3 The Parties' networks are part of the national security 
network, and as such, are protected by federal law. Deiiberate 
sabotage or disablement of any portion of the underlying equipment 
used to provide the network is a violation of federal Statutes with 
severe penalties, especially in times of national emergency or state of 
war. The Parties are responsible for covering their employees on such 
security requirements and penalties. 

35.4.4 Qwest shall not be liable for any losses, damage: or other 
claims, including, but not limited to. uncollectible or unbillable 
revenues. resulting from accidental, erroneous, malicious, fraudulent or 
otherwise unauthorized use of sewices or facilities ('unauthorized 
Use"), whether or not such Unauthorized Use could have been 
reasonably prevented by Qwest, except to the extent Qwest has been 
notified in advance by CLEC of the existence of such Unauthorized 
Use, and fails to take commerclally reasonable steps to assist in 
stopping or preventing such activity. 
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36. Responsibility for Environmental Contamination 

36.1 Neither Party shail be iiabie to the other for any costs 
whatsoever resulting from the presence or release of any 
Environmental Hazard that either Party did not introduce to the 
affected work iocation. Both Parties shali defend and hold harmless 
the other, its officen, directors and employees from and against any 
losses, damages, claims, demands, suits, liabilities, fines, penalties 
and expenses (including reasonabie attorneys' fees) that arise out of or 
resuit from (i) any Environmental Hazard that the indemnifying Pally, 
its contractors or agents introduce to the work imations or (ii) the 
presence or release of any Environmental Hazard for which the 
Indemnifying Pany is responsible under Applicable Law.. 

36.2 in the event any suspect materials within Qwest-owned. 
operated or leased facilities are identified to CLEC by Qwest to be 
asbestos containing, CLEC will ensure that to the extent any activities 
which it undertakes in the facility disturb such suspect materials, such 
CLEC activities will be in accordance with applicable local, state and 
federal environmental and health and safety statutes and regulations. 
Except for abatement activities undertaken by CLEC or equipment 
piacement activities that resuit in the generation of asbestos-containing 
materiai, CLEC does not have any responsibility for managing, nor is it 
the owner of, nor does it have any liability for, or in connection with, 
any asbestos-containing material. Qwest agrees to immediately notify 
CLEC if Qwest undertakes any asbestos control or asbestos 
abatement activities that potentially wuid affect CLEC personnel, 
equipment or operations, including, but not limited to, contamination of 
equipment. 
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ADDENDUM 1 
DEFINITIONS: 

"Ac1' means the Communications Act of 1934 (47 U.S.C. 151 et. seq.), as 
amended. 

"Affiliate" means a Person that (directly w indirectiy) owns or controls, is 
owned or controlled by, or is under common ownership or control with, 
another person. For purposes of this paragraph, the term 'own' means to 
own an equity interest (or the equivalent thereof) of more than 10 percent. 

"Applicabie Law" means all laws. Statutes. common law including, but not 
iimited to, the Act, the regulations, rules, and final orders of the FCC. a 
State regulatory authority. and any final Orders and decisions of a court of 
competent jurisdiction reviewing the regulations. rules, or orders of the 
FCC or a State regulatory authority. 

"Bill Date" means the date on which a Billing period ends, as identified on 
the bill. 

"Billing' involves the provision of appropriate usage data by one Carrier to 
another to facilitate Customer Billing with attendant acknowiedgmenls and 
status reports. It also involves the exchange of information between 
Camers to process ciaims and adjustments. 

'Carrier" or "Common Carrier" See Telecommunications Carrier. 

"Communications Assistance for Law Enforcement Act" or "GALEA refers 
to the duties and obligations of Carriers under Section 229 of the Act. 

"Confidential Information'' means information, including but not limited to 
specifications, microfilm. photocopies. magnetic disks. magnetic tapes. 
drawings, sketches. models, sampies. toois. technical information. data. 
employee records, maps. financial reports, and market data. (i) furnished 
by one Party to the olhet Party dealing with business or marketing plans. 
End User Customer specific, facility specific, or usage specific information, 
other than End User Customer information Communicated for the purpose 
of providing Directory Assistance or publication of directory database, or (ii) 
in written, graphic, eieciromagneiic, or other tangibie form and marked at 
the time of delivery as "Confidential' or "Proprietary". or (iii) communicated 
and declared to the receiving Party al the lime of delivery, or by written 
notice given to the receiving Party within ten (10) calendar Days after 
delivery. to be "Confidential' or "Proprietary". Confidential information does 
not include information that: a)was at the time of receipt already known to 
the receiving Party free of any obligation to keep it confldential evidenced 
by written records prepared prior to delivery by the disclosing Party; b) is or 
becomes pubiicly known through no wrongful act of the receiving Party; c) 
is rightfully received from a third Person having no direct or indirect secrecy 
or confidentiality obligation to the disclosing Party with respect to such 
information; d) is independently developed without reference to or 
use of Confidential information of the other Party: e) is disclosed to a third 
Person by the disclosing Party without similar restrictions on such third 
Person's rights: f) is approved for release by written authorization of the 
disciosing Party: g) is required to be disclosed by the receiving Party 
pursuant to Apnlicable Law or reguiation provided that the receiving Party 
shall give sufficient notice of the requirement to the disciosing Party to 
enabie the disclosing Party to seek protective orders. 

"Customer" means the Person purchasing a Telecommunications Service 
or an Information service or both from a Carrier. 

"Day" means calendar days unless otherwise specified. 

"End User Customer" means a third party retail Customer that subscribes 
to a Telecommunications Service andlor information Service provided by 
either of the Parties or by another Carrier or by two (2) or more Carriers 

"Environmentai Hazard' means any substance the presence, use, 
transport. abandonment or disposal of which (i) requires investigation, 
remediation. compensation, fine or penalty under any Applicabie Law 
(including. without limitation, the Comprehensive Environmental Response 
Compensation and Liability Act. Superfund Amendment and 
Reauthorization Act, Resource Conservation Recovery Act. the 
Occupational Safety and Health Act and provisions with Similar purposes in 
applicable foreign, State and local jurisdictions) or (ii) poses risks to human 
health. safety or the environment (including, without limitation, indoor, 
outdoor or orbital space environments) and is regulated under any 
Applicable Law. 

"FCC' means the Federal Communications Commission. 
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"Local Exchange Carrier" or "LEC means any Carrier that is engaged in 
the provision of telephone Exchange Service or Exchange Access. Such 
term does not include a Canier insofar as such Carrier is engaged in the 
provision of Commercial Mobile Radio Service under Section 332(c) of the 
Act, except to the extent that the FCC finds that such Service should be 
included in the definition of such term. 

"Miscellaneous Charges" mean cost-based charges that Qwest may 
assess in addition to recurring and nonrecurring rates set forth in the rate 
sheet, for activities CLEC requests Qwest to perform, activities CLEC 
authorizes, or charges that are a result of CLEC'S actions. such as 
cancellation charges, additional labor and maintenance. Miscelianeous 
Charges are not already included in Qwesrs recurring or nonrecurring 
rates. Miscelianeous Charges shall be contained in or referenced in the 
rate sheet. 

"Non-common carrier" is a carrier whose practice is to make individualized 
decisions, in particular cases. whether and on what terms to deal, and who 
is under no compulsion to offer its Services indifferently. 

"Operational Support Systems' or "OSS mean pre-ordering, provisioning, 
maintenance. repair and billing Systems. 

"Order Form'' means service order request forms issuea by Qwest. as 
amended from time to time. 

"Party" means either Qwest or CLEC and 'Parties" means Qwest and 
CLEC. 

"Person" is a general term meaning an individuai or association, 
corporation, firm, joint-stock company, organization. partnership. trust or 
any other form or kind of entity. 

'"PremiSes" refers to Qwesrs Centrai Offices and Serving Wire Centers; all 
buildings or similar structures owned, leased, or othewise controilec by 
Qwest that house its network facilities; all Structures that house Qwest 
facilities on public rights-of-way. including but not limited Io vaults 
containing loop concentrators or similar structures; and all land owned. 
leased, or othewise controlled by Qwest that is adjacent to these Central 
Offices, Wire Centers, buildings and structures. 

"Prwf of Authorization" or "POP shall consist of verification of the End 
User Customer's Selection and authorization adeauate to document the 
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"Proprietaly information" shall have the same meaning as Confidential 
information. 

"Provisioning" involves the exchange of infomation between Carriers 
where one executes a request for a set of products and services from the 
other with anendant acknowledgments and status reporls. 

'"Public Switched Network' includes all Switches and transmission facilities, 
whether by wire or radio, provided by any Common Carrier including LECs, 
iXCs and CMRS providers that use the North American Numberina Plan in 
wnnection with the provision of switched services 

"Service" means the Qwest services provided to CLEC pursuant to any 
Sewice Exhibit attached hereto. 

"Service Exhibits" means the descriptions, terms, and conditions relating 
to specific services provided under this Agreement attached hereto as an 
exhibit. 

"Serving Wire Center" denotes the Wire Center from which dial tone for 
local exchange service would normally be provided lo a particular 
Customer premises. 

"Switch' means a switching device employed by a Carrier within the Public 
Switched Network. Switch inciudes but is not limited to End Office 
Switches, Tandem Switches, Access Tandem Switches, Remote Switching 
Modules, and Packet Switches. Switches may be employed as a 
combination of End Officerrandem Switches. 

''Tarir as used throughout this Agreement refers to Qwesl interstate 
Tariffs and state Tariffs, price lists. and price schedules. 

"Telecommunications Carner" means any provider of Telecommunications 
Services. except that such term does not inciude aggregators of 
Telecommunications Services (as defined in Section 226 of the Act). A 
Telecommunications Carrier shall be treated as a Common Carrier under 
the Act only to the extent that it is engaged in providing 
Telecommunications Services, except that the FCC shall determine 
whether the provision of fixed and mobile satellite service shall be treated 
as wmmon carriage. 

'"Telecommunications Services" means the offering of teiecommunications 
for a fee directly to the public. or to such classes of users as to be 
effectively available directly to the public, regardless of the faciiities used. 

"Telephone Exchange Service" means a service within a telephone 
exchange. or within a connected system of telephone excha'nges within the 
same exchange area operated to furnish to End User Customers 
intercommunicating service of the character ordinarily furnished by a single 
exchange, and which is covered by the exchange SeNice charge, or 
comparable service provided through a system of Switches, transmission 
equipment or other facilities (or combinations thereof) by whlch a 
subscriber can originate and terminate a Telecommunications Service. 

"Titie I" refers to Title i of the Communications Act of 1934. as amended, 
47 U.S.C. § 151 efseq. 

""Wire Center" denotes a building or space within a buiiding that Serves as 
an aggregation point on a given Carrier's network, where transmission 
facilities are connected or switched, Wire Center can ais0 denote a 
buiiding where one or more Central Offices, used for the provision of basic 
exchange telecommunications services and access sewices. are located. 

Terms not otherwise defined here but defined in the Act and the orders and 
the rules implementing the Act or elsewhere in the Agreement, shall have 
the meaning defined there, The definition of terms that are included here 
and are also defined in the Act, or its implementing orders or rules. are 
intended to include the definition as set forlh in the Act and the N l e S  
implementing the Act. 
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Qwest Commercial DSO Loop Facility MSA 
SERVICE EXHIBIT 1 

WHEREAS both CLEC and Qwest acknowledge the FCCs 
Memorandum Opinion and Order (FCC 05-170), effective 
September 16. 2005, which terminated Owesrs obligation in 
certain Omaha Nebraska Wire Centers to provide Loop elements 
under the Communications Act (the "Act"): and 

WHEREAS the DSO Capable Loop element was previously and 
ubiquitously provided pursuant to the rates, terms and conditions 
of CLEC's Interconnection Agreement (ICA). and 

WHEREAS CLEC desires to install new andlor retain existing 
DSO Loop Facility services purchased under the terms. 
conditions. and rates of this Master Services Agreement (MSA), 
and 

WHEREAS QweSt elects to continue offering DSO Loop Faciiities, 
including the Loop element. technically and functionally equivalent 
lo the DSO Unbundled Loop services that were previously 
available in these certain Wire Centers, and 

WHEREAS Qwest and CLEC agree that all terms, conditions. and 
rates of this MSA and Exhibits continue to govern purchases of 
DSO Loop Facilities except as identified and/or excepted herein, 

Now, therefore, in consideration of the terms and conditions 
contained herein, CLEC and Qwest hereby mutually agree as 
foliows: 

1.0 Qwest shali provide DSO Loop Facility offerings according to the 
following terms and conditions. CLEC may use DSO L w p  
Facilities to provide DSO teiecommunications services, 
information services, or both. The parties will comply with CFR 
47 Section 51.319(a)(2) and 51.319(a)(3) where Qwest offers 
local service via Hybrid loops and Fiber-to-the-Home and Fiber- 
lo-the-Curb loops, respectively. 

1.1 General DSO Loop Facility Description 

The DSO Loop Facility is defined as a transmission facility between a 
distribution frame (or its equivalent) in an incumbent LEC Central 
Ofice and the L w p  Demarcation Point at an End User premises. The 
DSO Loop Facility inciudes a11 features, funciions, and capabiiities of 
such transmission facility. Those features, functions, and capabilities 
include, but are not limited to, attached electronics (except those 
electronics used for the provision of Advanced Services, such as 
Digital Subscriber Line Access Multiplexers), and line conditioning. 
awest will provision Commercial DSO Loop Facilities using the 
specifications in the Technical Publication 77364 Refer to that 
document for more information. 

1.1.' "Loop Demarcation Point' - is defined for 
purposes of this section as the point where Qwest owned or 
controlled facilities cease, and CLEC. End User, owner or 
landlord ownership of faciiities begins. 

1.2 Terms and Conditions 

1.2.1 Qwest shali provide CLEC, on a non- 
discriminatory basis, DSO Loop Facilities, (separate from 
iocal switching and Iransport) of substantially the Same 
quaiity as the L w p  that Qwest uses to provide service to its 
own End Users. For DSO Loop Facilities that have a retail 
analog, Qwest will provide these DSO LOOD Facilities in 
substantially the same time and manner as Qwest provides 
to its own End Users. DSO Loop Facilities shall be 
provisioned in accordance with the Commercial Standard 
intervai Guide. 

1.2.1.1 Use of the word "capable' to describe 

Loop Facilities in Section 1 means that Qwest 
assures that the Loop meets the technical 
standards associated with the specified Network 
ChanneiINetwork Channei interface codes, as 
contained in the relevant technical publications 
and industry standards. 

1.2.1.2 Use of the word "compatibie"t0 describe 
Loop Faciiities in Section 1 means the Loop 
Facility complies with technical parameters of the 
specified Network ChannelINetwork Channel 
Interface codes as specified in the relevant 
technical publications and industry standards. 
Qwest makes no assumptions as to the 
capabilities of CLEC's Central Office equipment or 
the Customer Premises Equipment. 

1.2.2 Analog (Voice Grade) DSO Loop Facilities. Analog 
(voice grade) DSO Loop Facilities are available as a two-wire 
or four-wire voice grade, point-to-point configuration Suitable 
for local exchange type services. For the twOwire 
configuration. CLEC must specify the signaling option. The 
actual L w p  facilities may utilize various technologies or 
combinations of technologies. 

1.2.2.1 if Qwest uses integrated Digital Loop 
Carrier (IDLC) systems to provide the Loop 
Facility, Qwest will first attempt, to the extent 
possible. to make alternate arrangements such as 
Line and Station Transfers (LST), to permit CLEC 
to obtain a contiguous copper DSO Loop Facility. 
If a LST is not availabie. Qwest may ais0 seek 
aiternatives such as integrated Network Access 
(INA). hair pinning, or placement of a Central 
Ofice terminal, to permit CLEC to obtain a DSO 
Loop Facility, If no such facilities are available. 
awest will make every feasible effort to remove 
the IDLC in order to provide the DSO Loop Facility 
for CLEC. 

1.2.2.1.1 in areas where Qwest has 
depioyed amounts of IDLC that are 
sufficient to cause reasonable concern 
about a CLEC's ability lo provide service 
through available copper facilities on a 
broad scale, CLEC shall have the abiiity 
to gain access to Qwest information 
sufficient lo provide CLEC with a 
reasonably complete identification of 
such available copper faciiities. Qwest 
shall be entitled to mediate access in a 
manner reasonably related to the need 
to protect confidential or Proprietary 
information. CLEC shall be responsible 
for Qwest's incremental costs to provide 
such information or access mediation. 

1.2.3 Digital Capable DSO L w p  Facilities - Basic Rate 
(BRI) ISDN Capable Loop Facilities, 214 Wire Non-Loaded 
Loop Facilities, ADSL Compatible Loop Facilities and XDSL-I 
Capable Loop Facilities. Digital Capabie DSO Loop Facilities 
are transmission paths capable of carrying speciflcaliy 
formatted and line coded digital signais. DSO Digital LOOP 
Facilities may be provided using a variety of transmission 
technologies including. but not limited lo, metallic wire, 
metallic W e  based digital Loop carrier, and fiber optic fed 
digital carrier systems. Qwest will provision Digital Capable 
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DSO Loop facilities in a non-discriminatory manner, using the 
same facilities assignment processes that Qwest uses for 
itself. Digital Capable Loop Facilities may use a single or 
multiple transmission technologies. DC continuity does not 
apply to Digital Capable Loop Facilities. If conditioning 
(Cable Unloading and Bridged Tap Removal) is required, 
then CLEC Shall be charged for such conditioning as set 
forth in Exhibit A if it authorized Qwest to perform such 
conditioning. 

1.2.3.1 If CLEC orders a 214 wire non-ioaded 
or ADSL compatible DSO Loop Facility for a 
Customer served by a digital Loop carrier system 
Qwest will conduct an assignment process which 
considers the potential for a LST or alternative 
copper faciiity. If no copper facility capable of 
supporting the requested service is available. then 
Qwest will reject the order. 

1.2.4 Non-Loaded Loops. CLEC may request that 
Qwest provide a non-loaded DSO Loop Facility. in the event 
that no such facilities are available. CLEC may request that 
Qwest condition existing spare facilities, CLEC may indicate 
on the LSR that it pre-approves conditioning if conditioning is 
necessary. If CLEC has not pre-approved conditioning. 
Qwest will obtain CLECs consent prior lo undertaking any 
conditioning efforts. Upon CLEC pre-approval or approval of 
conditioning. and only if conditioning is necessary, Qwest Mll 
dispatch a technician to condition the Loop by removing load 
coils and excess Bridged Taps to provide CLEC with a non- 
ioaded Loop. CLEC will be charged the nonrecuning 
conditioning charge (i.e.. cabie Unloading and Bridged Taps 
removal). if applicable. in addition to the DSO Loop Facility 
installation nonrecurring charge. 

1.2.5 When CLEC requests a Basic Rate iSDN capable 
or an xDSL-I capable Loop Facility. Qwest will dispatch a 
technician, if necessary, to provide Extension Technology 
that takes into account for example: the additional 
regenerator placement, Central Office powering, Mid-Span 
repeaters, if required, BRITE cards in order to provision the 
Basic Rate ISDN capable and xDSL-I capable Loop Facility. 
Extension Technology may be required in order to bring the 
circuit to the specifications necessary to accommodate the 
intended service, If the Circuit Design requires Extension 
Technology. to bring it up to the design standards, it will be 
added by Qwest, at no charge. Extension Technology can 
ais0 be requested by CLEC to meet their specific needs. 
The ISDN Capable Loop Facility may ais0 require 
conditioning (e.g., removal of load coils or Bridged Taps). 

1.2.6 Qwest is not obiigated to provision DSO Digital 
Loop Facilities to End User Customers In areas served 
exclusively by Loop facilities or lransmission equipment that 
are not compatible with the intended service. 

1.2.7 Loop Qualification Tools. Qwest offers five (5) 
Loop qualification toois: the ADSL Loop Qualification Tool, 
Raw Loop Data Tool, POTS Conversion to DSO Loop Facility 
Tool. MegaBit Qualification Tool, and ISDN Qualification 
Tool. These and any future Loop qualification tools Qwest 
develops will provide CLEC access to Loop qualification 
information in a nondiscriminatory manner and will provide 
CLEC fhe same Loop qualification information available to 
Qwest. 

1.2.7.1 ADSL Loop Qualification Tool. CLEC 
may use the ADSL Loop Qualification tool to pre- 

qualify the requested circuit utilizing the existing 
telephone number or address to determine 
whether it meets ADSL specifications. The 
qualification process screens the circuit for 
compliance with the design requirements specified 
in Technical Publication 77399. 

1.2.7.2 Raw Loop Date Tools. Qwest offers 
two (2) types of Raw Loop Data Tool. If CLEC has 
a digital certificate. CLEC may access the Wire 
Center Raw Loop Data Tool via 
www.ecom.qwest.com. The Wire Center Raw 
Loop Data Tool provides CLEC the following 
information: Wire Center CLLi code, cabie name, 
pair name, terminal address, MLT distance, 
segment (FI, FZ), subsegment (e.9.. 1 of F1). 
segment length, segment gauge, Bridged Taps 
length by segment, Bridged Taps offset distance, 
load coil type. and pair gain type. CLEC may also 
access the IMA Raw Loop Data Tool for Loop 
specific information. The IMA Raw Loop Data 
Tool may be accessed through iMA-GUI or IMA- 
EDI. This tool provides CLEC the following 
information: Wire Center CLLl code, cable name, 
pair name, terminal address, MLT distance. 
segment (FI. F2). sub-segment (e.g.. 1 Of FI), 
segment iength. segment gauge, Bridged Taps 
length by segment, Bridged Taps offset distance, 
load coil type, number of loads, and pair gain type. 

1.2.7.3 POTS Conversion to DSO Loop 
Facility Tool. The POTS Conversion to DSO Loop 
Facility Tool is availabie to CLECs through IMA- 
GUI or IMA-EDI. This tool informs CLEC whether 
the facility is copper or pair gain and whether there 
are loads on the Loop. 

1.2.7.4 MegaBit Qualification Tool. The 
MegaBit Qualification Tool is available to CLECs 
through IMA-GUi or IMA-EDi. This tooi provides a 
"yeslno" answer regarding the Loop's ability to 
support Qwest DSL (formerly MegaBit) service. If 
the MegaBit Qualification Tool returns a "no" 
answer, it provides a brief explanation. 

1.2.7.5 ISDN Qualification Tooi. The ISDN 
Qualification Tool is available to CLECs through 
IMA-GUi or IMA-EDI. This tool permits CLEC to 
view information on multiple lines and will inform 
CLEC of the number of lines found. If an ISDN 
capable Loop is found, the tool identifies the 
facility and. if applicable. pair gain. 

1.2.8 Provisioning Options. Six (6) Provisioning options 
are available for DSO Loop Facility eiements. Charges for 
these Provisioning options vary depending on the type of 
Loop requested. Rates are contained in Exhibit A of this 
Agreement. Testing parameters are described below and in 
the applicable Qwest Technical Publication. 

1.2.8.1 Basic Installation. Basic instaiiation 
may be ordered for new or existing DSO Loop 
Facilities. Upon completion, Qwest will call CLEC 
to notify CLEC that the Owest wo& has been 
compieted. 

1.2.8.1.1 For an 
existing End User. the Basic Installation 
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